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NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
XERXES CORPORATION 10/28/2020 Corporation: DELAWARE

RECEIVING PARTY DATA

Name: THE TORONTO-DOMINION BANK
Street Address: 66 Wellington Street West

Internal Address: 9th Floor

City: Toronto

State/Country: CANADA

Postal Code: M5K1A2

Entity Type: Canadian chartered bank: CANADA

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Registration Number: | 1775769 TRUCHEK
Registration Number: |1210388 XERXES

CORRESPONDENCE DATA

Fax Number: 3146673633
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent

using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. 8_
Phone: 314-552-6077 8
Email: ipdocket@thompsoncoburn.com -
Correspondent Name: Shoko Naruo O
Address Line 1: Thompson Coburn LLP
Address Line 2: One US Bank Plaza
Address Line 4: St. Louis, MISSOURI 63101

ATTORNEY DOCKET NUMBER: 57809-158269

NAME OF SUBMITTER: Shoko Naruo

SIGNATURE: /Shoko Naruo/

DATE SIGNED: 03/17/2021

Total Attachments: 5
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TRADEMARK SECURITY AGREEMENT

This Trademark Security Agreement (as the same may be amended, restated, replaced,
supplemented or otherwise modified from time to time, this “Agreement”), dated as of
October 28, 2020, by XERXES CORPORATION., a Delaware corporation (the “Grantor™), is in
favor of THE TORONTO-DOMINION BANK, a Canadian chartered bank, as Canadian and
administration agent for the lenders (collectively, the “Lenders”) party to the Credit Agreement
referred to below (in such capacity, the “Canadian Agent”) for the benefit of the Bank Finance
Parties (as defined in the Security Agreement, as defined below).

WITNESSETH:

WHEREAS, Reference is made to that certain Fourth Amended and Restated Credit
Agreement dated as of March 13, 2019, as amended by the First Amending Agreement to Fourth
Amended and Restated Credit Agreement dated February 27, 2020, as amended by the Second
Amending Agreement to Fourth Amended and Restated Credit Agreement dated July 29, 2020
(as same may be further amended, modified, supplemented or replaced from time to time, the
“Credit Agreement”), and among SHAWCOR LTD. and SHAWCOR CANADA HOLDINGS
LTD. (the “Canadian Borrowers”), SHAWCOR INC. (the “US Borrower”) and SHAWCOR UK
LIMITED (the “UK Borrower” together with the Canadian Borrowers and the US Borrower,
collectively, the “Borrowers”), the Canadian Agent and the Lenders, pursuant to which the
Lenders agreed to make available certain credit facilities to the Grantor and the other Borrowers,
for the purposes and on the terms and conditions more specifically outlined therein;

WHEREAS, the Lenders required pursuant to the Credit Agreement that the Grantor
enter into that certain Omnibus U.S. Pledge and Security Agreement dated as of October 28,
2020, (as the same may be amended, restated, replaced, supplemented or otherwise modified
from time to time, the “Security Agreement”) in order to secure the payment and performance of
the Secured Obligations (as defined in the Security Agreement);

WHEREAS, in furtherance of its obligations under the Credit Agreement and Security
Agreement, the Grantor has executed and delivered this Agreement for recordation in the United
States Patent and Trademark Office.

NOW THEREFORE, in consideration of the foregoing premises and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Grantor
hereby agrees with Canadian Agent as follows:

SECTION 1. Grant of Security Interest. For good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, to secure the due and punctual
performance and payment of the Secured Obligations (as defined in the Security Agreement),
Grantor does hereby grant to the Canadian Agent, for the benefit of the Bank Finance Parties (as
defined in the Credit Agreement), a security interest in all of the following property, whether
now owned or hereafter acquired or existing:

A. all Trade-marks (as defined in the Credit Agreement) described on Schedule 1
hereto, including all goodwill associated therewith, all registrations and recordations
thereof and all applications in connection therewith (the “Trademarks”);
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B. all rights of the Grantor to the Trademarks; and

C. all Proceeds (as defined in the Security Agreement) and Replacements (as defined
in the Security Agreement) of or to the Trademarks, including all rights thereto.

SECTION 2. Governing Document. The security interest granted pursuant to this
Agreement is granted in conjunction with the security interest granted to Canadian Agent for the
benefit of the Bank Finance Parties pursuant to the Security Agreement. This Agreement is
governed by the Security Agreement, to which reference should be made for a full description of
the rights and remedies of the Canadian Agent and Bank Finance Parties with respect to the
Trademarks. In the case of a conflict or inconsistency between any provision of this Agreement
and any provision of the Security Agreement, the provisions of the Security Agreement shall
control and govern.

SECTION 3. Security Document. This Agreement is a Security Document (as defined in
the Credit Agreement) subject to and for the purposes of the Credit Agreement.

SECTION 4. Governing Law. This Agreement shall be governed by, and construed and
interpreted in accordance with, the laws in force in the State of New York. The Grantor
irrevocably attorns to and submits to the non-exclusive jurisdiction of the court of the State of
New York and the United States Federal Court located in the Borough of Manhattan in New
York City with respect to any matter arising hereunder or related hereto. Such choice of law
shall, however, be without prejudice to or limitation of any other rights available to the Bank
Finance Parties under the laws of any other jurisdiction where Collateral (as defined in the
Security Agreement) described herein may be located.

SECTION 5. Counterparts. This Agreement may be executed in any number of
counterparts, all of which shall be deemed to be an original and such counterparts taken together
shall constitute one agreement, and any of the parties hereto may execute this Agreement by
signing any such counterpart. Delivery of an executed counterpart of this Agreement by
telefacsimile or other electronic means shall be equally as effective as delivery of a manually
executed counterpart. Any party hereto delivering an executed counterpart hereof by
telefacsimile or other electronic means shall also deliver a manually executed counterpart but the
failure to do so shall not affect the validity, enforceability or binding effect hereof.

[Signatures appear on the next page.|
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IN WITNESS WHEREOF, Grantor has caused this Trademark Security Agreement to be
duly executed and delivered by its officer thereunto duly authorized as of the date first above
written.

GRANTOR:

XERXES CQRPORATION
By: ﬁ W/
Name: T‘imothy/ﬂ. Huftul

Title: Assistant(Sﬁ/crcz{}z{ry
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Accepted and Agreed:

THE TORONTO-DOMINION BANK, as
Canadian Agent

By

Name:_Emilia

Title:

By:

Casado

Vice President, Loan Syndications - Agency

Name;:

Title:

TRADEMARK SECURITY AGREEMENT
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SCHEDULE 1

TRADEMARK SECURITY AGREEMENT

OWNER TRADEMARK JURISDICTION ' | APPLICATION NO. / REGISTRATION DATE OR
REGULATION NO. FILING DATE
Xerxes TRUCHEK UsS 1,775,769 06/08/1993
Corporation
Xerxes XERXES UsS 1210388 09/28/1982
Corporation
9967814.1 Schedule 1
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